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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



In re Application of: 
DEWAYNE BAKER ET AL 
Application No.: 09/802,066 
Filed: March 8, 2001 
For: 



) 



Examiner: O. O. Ovebisi 



ELECTRONIC EXCHANGE 
AND SETTLEMENT SYSTEM ) 
FOR CASH ADJUSTMENTS : 
FOR FINANCIAL ) 
INSTITUTIONS : 



; here^ cu t u.> ^.^ ..... ^.....uouco is ^etrtg deposed 
with the- United States Postal Service as first class mail in 
an envelope addressed to: Commissioner for Patents, Q -?s\ /t f 
RO. Box 1 460, Alexandria, VA 2231 3-1 450 o nufr*Uc*ry 1 l CU V 6 



(Date of De| 



Commissioner for Patents 
* P.O. Box 1450 
Alexandria, VA 22313-1450 



REVOCATION AND NEW POWER OF ATTORNEY 
AND CHANGE OF CORRESPONDENCE ADDRESS 



Sir: 



As assignee of record of the entire interest of the above-identified patent 
application, all powers of attorney previously given are hereby revoked and the attorneys 
associated with the firm and Customer Number provided below are hereby appointed to 
prosecute and transact all business in the Patent and Trademark Office connected 
therewith, and it is directed that all correspondence be addressed to the address associated 
with that Customer Number: 

FITZPATRICK, CELLA, HARPER & SCINTO 
Customer Number: 05514 
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ASSIGNEE C ER T IFICATE un der 37 C.F P R. 3,730?) 
CLEARING HOUSE PAYMENTS COMPANY LX.C, a corporation duly 
organized under the laws of the United States of .America having its principal place of 
business at 100 Broad Street, New York, NY 10004, hereby certifies that it is the owner of 
all right, title, and interest in the above-identified application, by virtue of the following 
chain of title: 



(1) From inventors: DeWavne Baker et al.: 

To: CHICAGO CLEARING HOUSE ASSOCIATION 

An executed Assignment document evidencing the immediately foregoing 
chain of title was recorded by the United States Patent and Trademark 
Office on May 4, 2001 at Reel/Frame 01 1777/0988. 



(2) From: CHICAOO CLEA3MNQ flQVSE ASSOCIATION; 

To: THE CLEARING HOUSE SERVICE COMPANY LX.C. 

An executed Assignment document evidencing the foregoing chain of title 
was recorded by the United States Patent and Trademark Office on May 12, 
2004 at Reel/Frame 014622/0824. 

(3) From: THE CLEARING HOUSE SER VICE COMPANY L.L.C.: 

To: THE CLEARIN G HOUSE PAYMENTS COMPANY L.L.C. 

A copy of a certificate of merger evidencing a merger of THE CLEARING 
HOUSE SERVICE COMPANY LX,C into THE CLEARING HOUSE 
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PAYMENTS COMPANY L.L.C., as certified by the secretary of state of the state of 
Delaware, and a Master Reorganization Agreement, also evidencing the same merger, are 
attached. 

The undersigned (whose title is supplied below) is authorized to act on 
behalf of the current assignee, THE CLEARING HOUSE PAYMENTS COMPANY 
L.L.C. 

Date: Z7a* 9, 6 

Name: ^TtoSrP^~£' rf/oKUJi €**Y 

Title: J*ef*&* 9 

Signature! 

NYJ*UNM68Mv1 
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JAN-09-2006 MON 11:53 AM NEW YORK CLEARING HOUSE 



8212 612 9253 



P. 003/005 



FROM CORPORATION TRUST 302-655-2480 



(THU) 7. 1* 04 15:26/ST. 15:26/NO. 4862069226 P 2 




Delaware 



PAGE 1 



The first $tate 



i, mnFT B f suits Windsor, secretary of statu of tee state of 

DELAEARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT 

COPY OF SMS CERTIFICATE OF MERGXR, ffBXCB JORQSB: 

"TBS CLEARING BOUSE SERVICE COMPANY L.L.C. A DELAWARE 
LIMITED LIABILITY COMPANY 1 , 

WXTB AND INTO "TBS CLEARING BOOSE PAYMENTS COMPANY L.L.C. » 

UNDER TBS NAME OF "THE CLEARING BOOSE PAYMENTS COMPANY L.L.C. 
A. LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING UNDER THE 
LANS OF TEE STATS OF DELAWARE, AS RECEIVED AND FILED IN THIS 
OFFICE TBS TBXRTIETB DAY OF JUNE, A. D. 2004, AT 9:01 O'CLOCK 
P.M. 

AND I DO EERERY FURTHER CERTIFY TBAT TEE EFFECTIVE DATS OP 
TBS AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAT OF JULY, 
A..D. 2004, AT 12:03 O'CLOCK A.M. 
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DATE: 07-01-04 



JAN-09-2006 MON 11:53 AM NEW YORK CLEARING HOUSE S212 612 9253 P, 004/005 

3 FROM CORPORATION TRUST 302-655-2480 (THU)- 7. T 04 14:08/ST. 13:59/NO. 4862069218 P 24 

Stmt* o£ XHJ«M9tM 

Division cr Coxpazohicnm 
Dmllv+xmd OBtSB At 06/30/2C04 
STLSD 09:01 IN 06/30/2004 



Of 

TBS CUMUNa KOTO* fl8*ttCE COMPANY LLC 

the cuAxmoBOOUppAnmrTS compact u»c. 

Under Section 18-209 of the limited UabOfr Camp«y Act of the State rtDetamat 

Stat* of Delwwe (the *A£i1, ttto Certificate of Merger, dated as <£<W 30. a»4, 
Cfca^Hbu^p^yia^ CaaQm*l*L.C.> a Detawwtr limited ttabttf^cmvaxqr 

ft*- nrWnyymy^ *~ n ^ ^ n f J[ r CfalJ UlfT ttOUH gill l liX 

Company * Deterae limited Itabfiify ccmptxw C3cx^ttC&1> ^vltiL nsd Into 

the Company (the 'McryarT Hie authcxted poic 



FKfiT. TXte name* and attic* of crgmtraHm <rf the constituent entities to 
the Mflttf^ ■^^^^tttlri^ — 

£sbg fiatgnfftmntraflm 

T2w Oemrtn^ Kou*e P«y»etxti Campmxty Ddswate 

Clearing Hew setv^cxtoj^ Ddsnme 

sasccmx a a+rirtfrttifrfrHriti fttfrMwntt d**»d m erf jua» 80> 800+ 



constituent Eniffies In aeeMance wtth Section I &-209 of the Jtet. 
Payment* Cooq^ny lOOBn«dSt^tt Nw^SY 10004- 



I 
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Master Reorganization Agreement 

among 

The Clearing House Association L.L.C., 
Clearing House Holdings L.L.C, 
The Clearing House Service Company L.L.C., 
The Clearing House Interbank Payments Company L.L.C., 
The Small Value Payments Company L.L.C. , 
Electronic Payments Network L.L.C., 
Electronic Clearing Services L.L.C., 
The National Check Exchange Company L.L.C., 
MergerCo L.L.C., 
and 

The Clearing House Payments Company L.L.C. 



Dated as of the 30th day of June, 2004 
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Master Reorganization Agreement, dated as of June 30. 2004 
{this " Agreement "), among The Clearing House Association L.L.C. (the 
" Association "). Clearing House Holdings L.L.C. ( M HoldCo w ), The Clearing House 
Service Company L.L.C. (" ServiceCo "), The Small Value Payments Company L.L.C. 
rsVPCo "). The Clearing House Interbank Payments Company L.L.C. PCHIPCo "), 
The National Check Exchange Company L.L.C. ("NCECo"), Electronic Payments 
Network L.L.C. ( "EPN "). Electronic Clearing Services L.L.C. (" ECS "), MergerCo 
L.L.C. (" MergerCo "). and The Clearing House Payments Company L.L.C. 
T PavmentsCo "). 

Recitals 

Recital A The Association . The Association is a Delaware limited 
liability company and has its principal executive offices located in New York, 
New York. The Association is a tax-exempt entity for purposes of Federal and all 
relevant state tax purposes. 

Recital B HoldCo and SeiviceCo . HoldCo is a Delaware limited 
liability company wholly owned by the Association. HoldCo has elected to be 
treated as an association taxable as a corporation for Federal income tax purposes. 
SeiviceCo is a Delaware limited liability company owned by HoldCo, as sole Class A 
Member, and by members of the Association, as Class B Nonvoting Members. 
ServiceCo has elected to be treated as a partnership for Federal income tax 
purposes. 

Recital C SVPCo, EPN and ECS . SVPCo is a Delaware limited 
liability company owned by the Association, as sole Class B Member, and by other 
financial institutions, as Class A Members and as holders of its Preferred Interests. 
SVPCo has elected to be treated as an association taxable as a corporation for 
Federal income tax purposes. EPN and ECS are Delaware limited liability 
companies wholly owned by SVPCo. Each is treated as a disregarded entity for 
Federal income tax purposes. 

Recital D CHIPCo . CHIPCo is a Delaware limited liability company 
owned by the Association, as sole Class B Member and sole holder of its Preferred 
Interests, and by other financial institutions, as Class A Members. CHIPCo has 
elected to be treated as an association taxable as a corporation for Federal income 
tax purposes. 

Recital E NCECo. NCECo is a Delaware limited liability company 
owned by the Association, as sole Organizing Member and sole holder of its 
Preferred Interests, and by other financial institutions, as Sustaining Members. 
NCECo has elected to be treated as an association taxable as a corporation for 
Federal income tax purposes. 

Recital F PavmentsCo and MergerCo . PaymentsCo and MergerCo 
are newly formed Delaware limited liability companies organized by the Association, 
with MergerCo as a subsidiary of PaymentsCo. The limited liability company 
agreement of PaymentsCo, dated as of the date hereof, is attached to this 
Agreement as Annex A (the " PavmentsCo LLC Agreement "). PaymentsCo has 
elected to be treated as an association taxable as a corporation for Federal income 
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tax purposes. MergerCo is treated as a disregarded entity for Federal income tax 
purposes. 



Recital G The Reorganization . To more effectively further the objects 
of the Association, the Association and its related companies have agreed to 
reorganize their payment businesses as set forth in this Agreement. 

Now, Therefore, the parties agree as follows: 

Article 1 
The Reorganization 

Section" 1.1 The Reorganization . Subject to the terms and conditions 
of this Agreement, the following transactions shall occur: 

(a) Merger of HoldCo into PavmentsCo . Effective as of the 
Effective Time (as defined in Section 1.2), HoldCo will merge into 
PaymentsCo. PaymentsCo will be the surviving limited liability company in 
this merger, and the separate existence of HoldCo will cease. By virtue of 
this merger, the outstanding limited liability company interests of HoldCo 
will become the right for the Association to (1) become the Organizing 
Member of PaymentsCo and (2) receive a "Class A" preferred limited liability 
company interest in PaymentsCo, as referenced in Section 4.6(b) of the 
PaymentsCo IXC Agreement, with the designations, powers, preferences, 
rights, limitations and restrictions stated on Annex A- 1 (a " PaymentsCo 
Class A Preferred Interest ") having a liquidation preference of $5,414 million. 

(b) Mergers of EPN and ECS into SVPCo . Effective as of the 
Effective time, each of EPN and ECS will merge into SVPCo. SVPCo will be 
the surviving limited liability company in each of these mergers, and the 
separate existence of EPN and ECS will cease. By virtue of these mergers, 
the outstanding limited liability company interests of EPN and ECS will be 
cancelled. 

(c) Merger of SVPCo into PavmentsCo . Effective as of the Effective 
Time, SVPCo will merge into PaymentsCo. PaymentsCo will be the surviving 
limited liability company in this merger, and the separate existence of SVPCo 
will cease. By virtue of this merger, the outstanding limited liability 
company interests in SVPCo: 

(1) held by each SVPCo Class A Member (consisting of the 
member's Class A Common Membership Interests in SVPCo and its 
EPN-Related Preferred Interests (Class A) in SVPCo) will become the 
right for the member to become a Class AA Member of PaymentsCo; 
and 

(2) held by the Association as the Class B Member of 
SVPCo will be cancelled and be additional consideration for the 
Association's interest as the Organizing Member of PaymentsCo. 
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(3) Simultaneously with this merger, SVPCo will repay to 
the Association the full $1.0 million principal amount of subordinated 
debt originally issued by SVPCo and the full $500,000 principal 
amount of subordinated debt originally issued by EPN f in each case 
plus any accrued but unpaid interest. 

(d) Merger of CHIPCo into PavmentsCo . Effective as of the 
Effective Time, CHIPCo will merge into PaymentsCo. PaymentsCo will be the 
surviving limited liability company in this merger, and the separate existence 
of CHIPCo will cease. By virtue of this merger, the outstanding limited 
liability company interests in CHIPCo: 

(1) represented by each Class A Common Membership 
Interest in CHIPCo will be cancelled, and no consideration will be 
paid therefor (it being acknowledged (A) that these interests have no 
value as a result of the structure of CHIPCo's business and the terms 
of its Constituent Documents and (B) that the Class A Members of 
CHIPCo have not made any contribution to CHIPCo in consideration 
of these interests); 

(2) represented by the Association's Class B Common 
Membership Interest in CHIPCo will be cancelled and be additional 
consideration for the Association's interest as the Organizing Member 
of PaymentsCo; and 

(3) represented by the Association's Preferred Interest in 
CHIPCo will become additional PaymentsCo Class A Preferred Interest 
having a liquidation preference equal to the liquidation preference 
(including accumulated but undeclared distributions) of the Preferred 
Interest in CHIPCo at the Effective Time. 

Simultaneously with this merger, CHIPCo will repay to the Association the 
full $4 million principal amount of subordinated debt issued by CHIPCo, 
plus any accrued but unpaid interest. 

(e) Merger of NCECo into PavmentsCo . Effective as of the 
Effective Time, NCECo will merge into PaymentsCo. PaymentsCo will be the 
surviving limited liability company in this merger, and the separate existence 
of NCECo will cease. By virtue of this merger, the outstanding limited 
liability company interests in NCECo: 

(1) held by each NCECo Sustaining Member (consisting of 
the member's Common Membership Interest in NCECo) will be 
cancelled, and no consideration will be paid therefor (it being 
acknowledged (A) that these interests have no value as a result of the 
structure of NCECo's business and the terms of its Constituent 
Documents and (B) that the Sustaining Members of NCECo have not 
made any contribution to NCECo in consideration of these interests); 
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(2) represented by the Association's Common Membership 
Interest In NCECo as Organizing Member will be cancelled and be 
additional consideration for the Association's Interest as the 
Organizing Member of PaymentsCo; and 

(3) represented by the Association's Preferred Interest in 
NCECo will become additional PaymentsCo Class A Preferred Interest 
having a liquidation preference equal to the liquidation preference 
(including accumulated by undeclared distributions) of the Preferred 
Interest in NCECo at the Effective Time. 

Simultaneously with this merger, NCECo will repay to the Association the 
full $250 thousand principal amount of subordinated debt issued by 
NCECo, plus any accrued but unpaid interest. 

(f) Merger of MergerCo into ServiceCo . Effective as of the 
Effective Time, MergerCo will merge Into ServiceCo. ServiceCo will be the 
surviving limited liability company in this merger, and the separate existence 
of MergerCo will cease. By virtue of this merger, the outstanding limited 
liability company Interests In ServiceCo: 

(1) represented by each Class B Nonvoting Membership 
Interest In ServiceCo will become the right of the member to convert 
its Class AA Membership Interest in PaymentsCo received under 
Section 1 . 1(c) into a Class A Membership Interest in PaymentsCo; 
and 

(2) represented by PaymentsCo's Class A Membership 
Interest In ServiceCo will remain outstanding. 

As a result of the merger, ServiceCo becomes a wholly owned subsidiary of 
PaymentsCo and a disregarded entity for U.S! federal Income tax purposes. 
The Constituent Documents of ServiceCo as in effect immediately before the 
merger shall continue in full force and effect after the merger except with 
respect to the status of ServiceCo as a disregarded entity for U.S. federal 
income tax purposes. 

(g) Transfer of WesPav and Chicago Clearing House Assets and 
Liabilities . At the Effective Time PaymentsCo and the Association will enter 
Into the Contribution and Assumption Agreement attached as Annex B and 
pursuant thereto will effect the transfer of the assets and liabilities accepted 
by the Association from the Chicago Clearing House Association and the 
Western Payments Alliance. 

(h) Merger of ServiceCo Into PaymentsCo . Effective immediately 
after the merger described in Section 1.1(f), ServiceCo will merge into 
PaymentsCo. PaymentsCo will be the surviving limited liability company In 
this merger, and the separate existence of ServiceCo will cease. By virtue of 
this merger, the outstanding limited liability company interests of ServiceCo 
will be cancelled. 
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Section 1.2 Effective Time. 



(a) Subject to the terms of this Agreement, the parties to this 
Agreement will use reasonable efforts to cause the Effective Time to occur at a time 
set by the Association, subject to the satisfaction of each condition set forth in 
Article 7. 

(b) The mergers described in Sections 1.1(a) through (f) will become 
effective on the filing of appropriate certificates of merger with the Secretary of 
State of the State of Delaware as provided in Section 18-209 of the Delaware 
Limited Liability Company Act, 6 Del. C. § 18-01, etseq. (the " DLLC Act ") or at 
such later date and time as may be set forth in the certificates of merger. The date 
and time when the mergers described in Sections 1.1(a) through (f) will become 
effective is referred to in this Agreement as the "Effective Time ." 

(c) The merger described in Section 1. 1(h) will become effective on 
the filing of a certificate of merger with the Secretary of State of the State of 
Delaware as provided in Section 18-209 of the DLLC Act or at such later date and 
time as may be set forth in the certificates of merger; provided that the merger 
described in Section 1 . 1 (h) will not become effective until after the Effective Time. 

Section 1.3 Rights Subject to Becoming Party to PavmentsCo LLC 
Agreement . The rights of any person as a result of the mergers described in 
Section 1. 1 to become a member of PaymentsCo are subject to that person 
becoming a party to the PaymentsCo LLC Agreement in accordance with its terms. 

Article 2 
Certain Effects of the Mergers 

Section 2.1 Certificate of Formation . The Certificate of Formation of 
PaymentsCo as in effect immediately before the Effective Time shall continue in full 
force and effect after each of the mergers described in Section 1. 1 as the Certificate 
of Formation of PaymentsCo. 

Section 2.2 Limited Liability Company Agreement . The PaymentsCo 
LLC Agreement as in effect immediately before the Effective Time shall continue in 
full force and effect after each of the mergers described in Section 1.1. 

Section 2.3 No Dissolution or Liquidation . For purposes of the DLLC 
Act, the mergers described in Section 1.1 shall not result in the dissolution or 
liquidation of PaymentsCo or any other entity and shall not require that 
PaymentsCo or any other entity be liquidated or wind-up its affairs. 

Section 2.4 Effect on Membership Interests . In accordance with the 
applicable provisions of Section 1. 1, all membership interests in HoldCo, ServiceCo, 
CHIPCo. SVPCo, EPN, ECS, NCECo, and MergerCo will, by virtue of the mergers 
described in Section 1.1 and without any action on the part of the members of such 
companies, cease to exist. 
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Section 2.5 Other Effects of the Mergers . The mergers described in 
Section 1.1 shall have the effects specified in the DLLC Act. 

Article 3 

Constituent Documents of the Association 

Section 3. 1 Constituent Documents of the Association . On the 
occurrence of the Effective Time, the Association Limited Liability Company 
Agreement, dated as of March 12, 1998, will be amended and restated as set forth 
in Annex C (the " Association LLC Agreement "). 

Article 4 
Representations and Warranties 

Section 4. 1 Representations and Warranties . Each party to this 
Agreement represents and warrants to, and agrees with, each other party hereto 
that: 

(a) It is duty organized and existing in good standing under the 
law of the jurisdiction of its organization and has full power, authority, and 
legal right to make and perform this Agreement 

(b) The making and performance by such party of this Agreement 
have been duly authorized by it by all necessaiy corporate or other action 
and do not and will not violate any provision of any Applicable Law or any 
provision of its Constituent Documents or result in the breach of or 
constitute a default under or require any consent under any Contract to 
which it is a party or by which each it or its properties may be bound or 
affected. 

(c) All authorizations, consents, approvals, and licenses of, and 
filings and registrations with, any Governmental Entity required under 
Applicable Law for such party to make and perform this Agreement have 
been duty obtained and are in full force and effect, and all fees, premiums, 
and other payments for the foregoing purposes have been paid in full. 

(d) This Agreement constitutes the legal, valid, and binding 
obligation of such party and is enforceable in accordance with its tenns 
against it subject, as to enforcement, to bankruptcy, insolvency, 
moratorium, reorganization, fraudulent transfer, and other laws affecting 
creditors' rights generally and to general equitable principles. 

Articles 
Additional Membership Options 

Section 5. 1 O pportunity for SVPCo Class A Members to Become 
Class A Members of PavmentsCo . Each Class A Member of SVPCo listed on 
Annex D has elected to increase its participation in PaymentsCo from Class AA 
Membership to Class A Membership and contribute an additional $975 thousand to 
PaymentsCo (such amount to be paid, at the Member's option, at the Effective Time 
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or In six equal annual Installments of $162,500, with the first such installment 
being due at the Effective Time). On the later of (a) the execution and delivery by 
the member of a letter agreement in the form of Annex E t (b) the member's paying 
all or the initial installment of its additional contribution to PaymentsCo, as 
applicable, and (c) the member's becoming a party to the PaymentsCo LLC 
Agreement in accordance with its terms, the member's Class AA Membership 
Interest in PaymentsCo will be replaced by a Class A Membership Interest in 
PaymentsCo. However, if an entity listed on Annex D has not become a Class A 
Member of PaymentsCo within 30 days of the Effective Time, the entity's 
opportunity to increase its participation from Class AA Membership to Class A 
Membership as described in this Section 4.1 will expire. 

Section 5.2 Opportunity for Class A Members of PaymentsCo to 
Become Members of the Association , (a) Each entity receiving a Class A 
Membership Interest in PaymentsCo pursuant to this Agreement and that is listed 
on Annex F under the heading "Option 1" will be admitted as a member of the 
Association on the later of (a) the occurrence of the merger referred to in 
Section 1. 1(h) and (b) the member's execution and delivery of a supplement to the 
Association LLC Agreement, pursuant to which it would agree to be bound by and 
comply with the Association's Constituent Documents and all rules and regulations 
adopted by the Association thereunder. 

(b) Each entity receiving a Class A Membership Interest in 
PaymentsCo and that is listed on Annex F under the heading "Option 2", will: 

(1) be permitted for the period beginning at the Effective 
Time and ending on June 30, 2005 to participate in all meetings and 
activities of the Association as if it were a member of the Association 
(including by designating a representative who would otherwise meet 
the criteria set forth in the Association's by-laws with respect to 
directors to participate in meetings of the Association's Board of 
Directors and its various committees); provided that neither such 
entity nor its representative shall have any right to vote on any 
matter or otherwise exercise or be entitled to the rights of a member 
of the Association; and 

(2) have the option at any time on or prior to June 30, 
2005 to elect to become an Association member beginning on July 1 , 
2005 upon its execution and delivery of a supplement to the 
Association LLC Agreement, pursuant to which it would agree to be 
bound by and comply with the Association's Constituent Documents 
and all rules and regulations adopted by the Association thereunder. 

Article 6 

Tax Treatment of the Reorganization 

Section 6. 1 Tax Treatment of the Reorganization . The parties hereto 
(and, except with respect to the Association, their respective members) agree to 
treat: 
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(a) the mergers of HoldCo, SVPCo, CMPCo and NCECo into 
PaymentsCo as a reorganization under Section 368(a)(1)(A) of the Internal 
Revenue Code of 1986, as amended (the " Code "); 

(b) the merger of MergerCo into ServlceCo as a transfer by the 
Class B Nonvoting Members of ServiceCo to PaymentsCo of their 
membership interest in ServlceCo under Section 351(a) of the Code; and 

(c) any contributions of cash to PaymentsCo pursuant to 
Section 5. 1 of this Agreement as a transfer to PaymentsCo under 
Section 351(a) of the Code; 

and to similarly treat such transactions under any similar provision of state, local, 
or foreign law, and to take no position inconsistent with such treatment on any tax 
or tax refund return or report, or in any tax or tax refund audit, examination, or 
litigation. The parties further agree to file (or to take any action necessary or 
desirable to cause PaymentsCo to file) any forms, returns, or reports with any 
Governmental Entity or other person necessary to establish such position. 

Article 7 
Conditions 

Section 7.1 Mutual Conditions . The respective obligations of each 
party to this Agreement are subject to the fulfillment or waiver, at or before the 
Effective Time, of the following conditions: 

(a) Governmental and Regulatory Approvals . All approvals and 
authorizations of, filings and registrations with, and notifications to, all 
Governmental Entities required to effect the transactions contemplated by 
this Agreement have been obtained or made and are in full force and effect 
and any waiting periods required by law have expired. 

(b) Third-Party Consents . All consents or approvals of all 
persons, other than Governmental Entities, required for or in connection 
with the execution, delivery, and performance of this Agreement have been 
obtained and are in full force and effect. 

(c) No Injunction . No Governmental Entity of competent 
Jurisdiction has enacted, issued, promulgated, enforced, or entered any 
statute, rule, regulation, judgment, decree, injunction, or other order 
(whether temporary, preliminary, or permanent) that is in effect and 
prohibits consummation of the transactions contemplated by this 
Agreement. 

Article 8 
Termination 

Section 8. 1 Termination . This Agreement may be terminated at any 
time before the Effective Time: 
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(a) By the mutual consent of the parties hereto; 

(b) By any party hereto if there is a material breach by any other 
party of any representation, warranty, covenant, or agreement in this 
Agreement and the breach cannot be, or has not been, cured within 30 days 
after receipt of notice by the party charged with the breach; or 

(c) By any party hereto if any permanent injunction or action by 
any Governmental Entity of competent jurisdiction enjoining, denying 
approval of, or otherwise prohibiting consummation of any of the 
transactions contemplated by this Agreement becomes final and 
nonappealable. 

Section 8.2 Effect of Termination . If this Agreement is terminated 
under Section 8.1, no party to this Agreement (or any of their respective members, 
directors, officers, or agents) will have any liability or further obligation to any other 
party to this Agreement, except that Article 9 will survive termination of this 
Agreement. 

Article 9 
Other Matters 

Section 9.1 Consents in Connection with the Reorganization , (a) In 
connection with the reorganization contemplated by this Agreement, some members 
of the parties to this Agreement will transfer their interests to one of their affiliates 
(either before or after the Effective Time). Each of the parties to this Agreement 
consents to the transfers set forth in Annex G. 

(b) To the extent the consent of any party to this Agreement is 
required for any merger described in Section 1.1, the party consents. 

Section 9.2 Waiver; Amendment Any provision of this Agreement 
may be amended or waived (either before or after the Effective Time), but only if the 
amendment or waiver is in writing and signed, in the case of the amendment, by 
each party to this Agreement or, in the case of a waiver, by the party or parties to 
this Agreement that would have benefited by the provision waived. 

Section 9.3 Entire Understanding: No Third-Party Beneficiaries . This 
Agreement constitutes the entire agreement among the parties with respect to the 
transactions contemplated hereby and supersedes all prior agreements, written or 
oral, among the parties with respect to the subject matter of this Agreement. No 
representation, warranty, inducement, promise, understanding, or condition not set 
forth in this Agreement has been made or relied on by any party in entering into 
this Agreement. Nothing in this Agreement, expressed or implied, is intended to 
confer on any person, other than the parties hereto or their respective successors, 
any rights, remedies, obligations, or liabilities. 

Section 9.4 Counterparts . This Agreement may be executed in two 
or more counterparts, each of which will constitute an original and all of which, 
when taken together, will constitute one Agreement. 
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Section 9.5 Severability . If any of the provisions of this Agreement is 
found by a Governmental Entity of competent jurisdiction to be in violation of 
Applicable Law or unenforceable for any reason, then it is the intention of the 
parties that the provisions be deemed to be automatically amended to the extent 
necessary to comply with Applicable Law and permit enforcement If any of the 
provisions of this Agreement are found by a Governmental Entity of competent 
jurisdiction to be wholly or partially invalid, such determination shall not affect the 
binding effect of the other provisions of this Agreement. Notwithstanding the 
foregoing, if any such finding by a Governmental Entity as described in this 
Section 9.5 undermines or interferes with the parties' intent that the transactions 
described in Sections 1.1(a) through (f) occur simultaneously at the Effective Time 
or otherwise alters the terms and conditions specified herein in a manner 
inconsistent with the parties , intent (in each case, the parties' intent to be 
determined in good faith by the Association), such determination by the Association 
shall have the result that none of the transactions contemplated by this Agreement 
shall be carried out and none of the terms or conditions specified in this Agreement 
shall be binding upon the parties hereto and that no party to this Agreement (or 
any of their respective directors, officers or agents) will have any liability or further 
obligation to any other party to this Agreement, except that Article 9 will survive. 

Section 9.6 GOVERNING LAW . THIS AGREEMENT AND ITS 
ENFORCEMENT WILL BE GOVERNED BY, AND INTERPRETED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE 
TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH 
STATE. 

Section 9.7 Definitions: Interpretation , 

(a) In addition to the other terms defined in this Agreement, the 
following terms have the meanings indicated: 

"Applicable Law " means, for any person, any (a) law, treaty, rule, or 
regulation; (b) judgment, decree, order, or determination; or (c) permit 
license, certificate of authority, order, or approval, in each case that is both 
(1) by or of any Governmental Entity or arbitrator and (2) legally binding on 
the person or to which any of its properties is subject. 

" Constituent Documents " means the charter and by-laws of a 
corporation; the limited liability company agreement, by-laws, if any, and 
certificate of formation of a limited liability company; the charter or any 
other Contract or document that governs the obligations of members in an 
unincorporated association; the partnership agreement and certificate of 
partnership (if any) of a partnership; the trust agreement of a trust; and the 
comparable documents of other entities. 

" Contract " means, for any person, any agreement, indenture, 
undertaking, debt instrument, contract, lease, or other commitment that is 
legally binding on the person or to which any of its properties is subject. 
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"Governmental Entity " means any domestic or foreign governmental, 
regulatory, or self-regulatory authority, agency, court, commission, or other 
governmental, regulatory, or self-regulatory entity, including the Board of 
Governors of the Federal Reserve System, the Office of the Comptroller of the 
Currency, and the Federal Deposit Insurance Corporation. 

(b) As used In this Agreement, references to the following terms will 
have the meanings indicated: (1) to the Preamble or to the Recitals , Sections , or 
Annexes are to the Preamble or a Recital or Section of, or an Annex to, this 
Agreement unless otherwise indicated; (2) to any Contract (including this 
Agreement) or Constituent Document are to the Contract or Constituent Document 
as amended, modified, supplemented, or replaced from time to time; (3) to any 
statute or regulation are to the statute or regulation as amended, modified, 
supplemented, or replaced from time to time (and, in the case of statutes, Include 
any rules and regulations promulgated under the statute) and to any section of any 
statute or regulation include any successor to the section; (4) to any Governmental 
Entity include any successor to the Governmental Entity; (5) to any " person " 
include any limited liability company, association, Individual, corporation, business 
trust, partnership, or similar organization, or any Governmental Entity; (6) to this 
Agreement are to this Agreement and the Annexes to it; and (7) to the " transactions 
contemplated by this Agreement" are to each transaction contemplated by or 
provided for in this Agreement and any Contracts entered into in connection with 
this Agreement. 

(c) The Table of Contents of this Agreement and the various headings 
contained in this Agreement are for reference purposes only and do not limit or 
otherwise affect any of the provisions of this Agreement. 

(d) Whenever the words " include ," "includes ," or " including " are used 
in this Agreement, they will be deemed to be followed by the words ^thout 
limitation." Any singular term in this Agreement will be deemed to include the 
plural, and any plural term the singular. All pronouns and variations of pronouns 
will be deemed to refer to the feminine, masculine, or neuter, singular or plural, as 
the identity of the person referred to may require. 

(e) It is the Intention of the parties that this Agreement not be 
construed more strictly with regard to one party than with regard to any other 
party. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to 
be duty executed on their behalf. 

The Clearing House Association L.L.C. 



By: 




Name: /JeflreyT*. Neubert 
Title: / Chief Executive Officer 



Clearing House Holdings L.L.C. 
By: 



Name: 
Title: 




The Clearing House Service Company L.L.C. 



By: 

Name: 
Title: 




The Clearing House Interbank Payments 
Company L.L.C. 



By: 




Lr 



Name: /Jeffrey P. Neubert 
Title: (President 



The Small Value Payments Company L.L.C. 

By: __ 

Name: Henry C. Farrar 
Title: President 

Electronic Payments Network L.L.C. 

By: ; 



Name: George F. Thomas 
Title: President 
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IN WITNESS WHEREOF, the parties have caused this Agreement to 
be duly executed on their behalf. 

The Clearing House Association L.L.C. 



By: 



Name: 
Title: 



Clearing House Holdings L.L.C. 
By: 



Name: 
Title: 



The Clearing House Service Company L.L.C. 

By: 

Name: 
Title: 



The Clearing House Interbank Payments 
Company L.L.C. 



By: 



Name: 
Title: 



The Small Value Payments Company L.L.C. 



By: 



Electronic Payments Network L.L.C. 



By: 



Name: 
TlUe: 
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IN WITNESS WHEREOF , the parties have caused this Agreement to 
be duly executed on their behalf. 

The Clearing House Association L.L.C. 



By: 

Name: Jeffrey P. Neubert 
Title: Chief Executive Officer 



Clearing House Holdings L.L.C. 



By: 

Name: Jeffrey P. Neubert 
Title: President 



The Clearing House Service Company L.L.C. 



By: 

Name: Jeffrey P. Neubert 
Title: President 



The Clearing House Interbank Payments 
Company L.L.C. 



By: 

Name: Jeffrey P. Neubert 
Title: President 



The Small Value Payments Company L.L.C. 



By: 

Name: Henry C. Farrar 
Title: President 



Electronic Payments Network L.L.C. 




Title: President 
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Electronic Clearing Services L.L.C. 



Name: ,-Henry C. Farrar 
Title: President 

The National Check Exchange Company L.L.C. 



Name: Gerard F. Milano 
Title: President 



MergerCo L.L.C. 

By: The Clearing House Payments Company 
L.L.C., as Manager 



The Clearing House Payments Company L.L.C. 




By: 



By: 



Jeffrey P. Neubert 
Chief Executive Officer 



By: 



Name: Jeffrey P. Neubert 
Title: Chief Executive Officer 
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Electronic Clearing Services L.L.C. 



By: 



Name: Henry C. Farrar 
Tltie: President 




The National C] 



By: 



Narffe: Gerard F. 
Title: President 



MergerCo L.L.C. 



By: The Clearing House Payments Company 
L.L.C., as Manager 



By: 




Jeffifey P. Neubert 
Cbief Executive Officer 



The Clearing House Payments Company L.L.C. 



By: 




Name: Jeffrey P. Neubert 
Title: Chief Executive Officer 
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